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920,000 Shares of Common Stock

We are offering 920,000 shares (which we refer to herein as the Shares) of our common stock, par value $0.00001 per
share pursuant to this prospectus supplement and the accompanying base prospectus. The sales will be made in
accordance with the Securities Purchase Agreement entered into between us and the investors (which we refer to
herein as the Purchase Agreement).

Pursuant to the Purchase Agreement, we will sell to the investors the Shares at a public offering price of $2.50 per
share. We will pay all of the expenses incident to the registration, offering and sale of the Shares under this prospectus
supplement and the accompanying base prospectus.

Per Share Total
Initial price to public $ 2.50 $ 2,300,000

Proceeds before expenses to us $ 2.50 $ 2,300,000

In a concurrent private placement, we are also selling to the investors, for no additional consideration, a warrant to
purchase one share of common stock for each share purchased for cash in this offering (which we refer to herein as the
Warrants). The Warrants will be exercisable immediately on the date of issuance (which we refer to as the Initial
Exercise Date), at an exercise price of $2.75 per share and will expire on the fifth (5th) anniversary of the Initial
Exercise Date. The Warrants and the shares of common stock issuable upon the exercise of the Warrants (which we
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refer to as the Warrant Shares), are not being registered under the Securities Act of 1933, as amended (which we refer
to as the Securities Act), pursuant to the registration statement of which this prospectus supplement and the
accompanying base prospectus form a part and are not being offered pursuant to this prospectus supplement and the
accompanying base prospectus. The Warrants are being offered pursuant to an exemption from the registration
requirements of the Securities Act provided in Section 4(a)(2) of the Securities Act and/or Regulation D promulgated
thereunder. The Warrants are not and will not be listed for trading on any national securities exchange. The offer and
sale of the Warrants were conducted directly by us. We estimate the expenses of this offering, will be approximately
$30,000. No commissions, fees or other compensation is being paid in connection with this offering or the offer and
sale of the Warrants. 

Our common stock is listed on the OTCQB under the symbol “RCAR.” On October 13, 2017, the last reported sale price
of our common stock on the OTCQB was $3.10 per share. 

Edgar Filing: RenovaCare, Inc. - Form 424B5

2



As of the date of this prospectus supplement, the aggregate market value of our outstanding voting and non-voting
common equity held by non-affiliates was $59,911,192 based on 75,225,418 shares of outstanding common stock, of
which 19,326,191 shares were held by non-affiliates, and the last reported sale price of our common stock of $3.10 per
share on October 13, 2017. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities in a
public primary offering with a value exceeding more than one-third of our public float in any 12-month period, if, and
for so long as, our public float remains below $75,000,000. During the previous 12 calendar months prior to and
including the date of this prospectus supplement, we have not sold any of our securities pursuant to General
Instruction I.B.6 of Form S-3. 

You should read carefully this prospectus supplement, the accompanying base prospectus and the documents
incorporated by reference into this prospectus supplement and the accompanying base prospectus before you invest.

Delivery of the Shares is expected to be made on or about October 23, 2017. 

Our business and an investment in our shares of common stock involve a high degree of risk. See “Risk Factors”
beginning on page S-6 of this prospectus supplement, on page 6 of the accompanying base prospectus and the
risk factors described in the documents incorporated by reference into this prospectus supplement and the
accompanying base prospectus for more information. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying base
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is October 18, 2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts, this prospectus supplement and the accompanying base prospectus, both of which are
part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”)
using a “shelf” registration process.

The two parts of this document include: (1) this prospectus supplement, which describes the specific details regarding
this offering of securities; and (2) the accompanying base prospectus, which provides a general description of the
securities we may offer, some of which may not apply to this offering, and other information concerning the
Company. Generally, when we refer to this “prospectus,” we are referring to both documents combined. If information
in this prospectus supplement is inconsistent with the accompanying base prospectus, you should rely on this
prospectus supplement. You should read this prospectus supplement together with the additional information
described below under the heading “Where You Can Find More Information” and “Information Incorporated by
Reference.”

Any statement made in this prospectus supplement or in a document incorporated or deemed to be incorporated by
reference into this prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus
supplement to the extent that a statement contained in this prospectus supplement or in any other subsequently filed
document that is also incorporated by reference into this prospectus supplement modifies or supersedes that statement.
Any statements so modified or superseded will be deemed not to constitute a part of this prospectus supplement
except as so modified or superseded.

The registration statement that contains this prospectus supplement, including the exhibits to the registration statement
and the information incorporated by reference, contains additional information about the securities offered under this
prospectus. The registration statement can be read on the SEC website or at the SEC offices mentioned below under
the heading “Where You Can Find More Information.”

We are responsible for the information contained and incorporated by reference in this prospectus supplement, the
accompanying base prospectus and any related free writing prospectus we prepare or authorize. We have not
authorized anyone to provide you with different or additional information, and we take no responsibility for any other
information that others may give you. If you receive any other information, you should not rely on it.

This prospectus supplement and the accompanying base prospectus do not constitute an offer to sell or the solicitation
of an offer to buy any securities other than the registered securities to which this prospectus supplement relates, nor do
this prospectus supplement and the accompanying base prospectus constitute an offer to sell or the solicitation of an
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offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in
such jurisdiction.

You should not assume that the information in this prospectus supplement and the accompanying base prospectus is
accurate at any date other than the date indicated on the cover page of this prospectus supplement or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference. Our business, financial condition, results of operations or prospects may have changed
since that date.

You should not rely on or assume the accuracy of any representation or warranty in any agreement that we have filed
in connection with this offering or that we may otherwise publicly file in the future because any such representation or
warranty may be subject to exceptions and qualifications contained in separate disclosure schedules, may represent the
parties’ risk allocation in the particular transaction, may be qualified by materiality standards that differ from what may
be viewed as material for securities law purposes or may no longer continue to be true as of any given date.

Unless stated otherwise or the context otherwise requires, references in this prospectus supplement and the
accompanying base prospectus to the “Company,” “Renovacare,” “we,” “us” or “our” refer to Renovacare, Inc.

S-1
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference herein, including the sections entitled “Risk
Factors”, contain “forward-looking statements” within the meaning of Section 21(E) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”). These forward-looking statements include, without limitation: statements regarding proposed new products or
services; statements concerning litigation or other matters; statements concerning projections, predictions,
expectations, estimates or forecasts for our business, financial and operating results and future economic performance;
statements of management’s goals and objectives; statements concerning our competitive environment, availability of
resources and regulation; trends affecting our financial condition, results of operations or future prospects; our
financing plans or growth strategies; and other similar expressions concerning matters that are not historical facts.
Words such as “may,” “will,” “should,” “could,” “would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends”,
“plans,” “believes,” and “estimates,” and variations of such terms or similar expressions, are intended to identify such
forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results and will not necessarily
be accurate indications of the times at, or by which, that performance or those results will be achieved.
Forward-looking statements are based on information available at the time they are made and/or management’s good
faith belief as of that time with respect to future events and are subject to risks and uncertainties that could cause
actual performance or results to differ materially from what is expressed in or suggested by the forward-looking
statements.

Forward-looking statements speak only as of the date they are made. You should not put undue reliance on any
forward-looking statements. We assume no obligation to update forward-looking statements to reflect actual results,
changes in assumptions or changes in other factors affecting forward-looking information, except to the extent
required by applicable securities laws. If we do update one or more forward-looking statements, no inference should
be drawn that we will make additional updates with respect to those or other forward-looking statements. Investors
should review our subsequent reports filed with the SEC described in the sections of this prospectus supplement and
the accompanying base prospectus entitled “Where You Can Find More Information” and “Information
Incorporated by Reference,” all of which are accessible on the SEC’s website at www.sec.gov.

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained or incorporated by reference in this prospectus supplement
and the accompanying base prospectus. This summary does not contain all the information you should consider
before investing in our securities. You should carefully read this entire prospectus supplement, the accompanying
base prospectus and the documents incorporated by reference herein and therein before making a decision about
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whether to invest in our securities.

Our Company

Organizational History

We were incorporated under the laws of the State of Utah on July 14, 1983, under the name “Far West Gold, Inc.” On
May 9, 1996, our stockholders authorized a name change to “Far West Resources, Inc.” On June 30, 1997, the
stockholders authorized a name change to “American Alliance Corporation” and authorized a change in the state of
domicile from Utah to Nevada. On May 20, 1999, we changed our name to “WhatsOnline.Com, Inc.,” effective as of
August 3, 2000, we changed our name to Entheos Technologies, Inc. and effective as of January 5, 2011, we changed
our name to Janus Resources, Inc. On January 7, 2014, we filed a Certificate of Amendment to Articles of
Incorporation changing our name from “Janus Resources, Inc.” to “RenovaCare, Inc.” so as to more fully reflect our
operations. We have an authorized capital of 500,000,000 shares of common stock, par value $0.00001 of which
75,225,418 shares are outstanding as of the date of this prospectus, and 10,000,000 shares of $0.0001 par value
preferred stock, of which none are outstanding.

S-2
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Description of Business

We are a development-stage company focusing on the acquisition, development and commercialization of autologous
(using a patient’s own cells) cellular therapies for medical and aesthetic applications. On July 12, 2013, we, through
our wholly owned subsidiary, RenovaCare Sciences Corp., completed the acquisition of our flagship technologies
(collectively, the “CellMistTM System”) along with associated United States patent applications and two foreign patent
applications, the first of which was filed on August 23, 2007 (DE 10 2007 040 252.1) and the second of which was
filed on April 27, 2011 (DE 10 2011 100 450.9), both of which have been granted. One of the US patent applications
was granted to us on November 29, 2016 (Patent No. US 9,505,000) and the other patent application was granted to us
on April 4, 2017 (Patent No. US 9,610,430). In the case of U.S. patents, a typical utility patent term is 20 years from
the date on which the application for the patent was filed in the United States or, if the application contains a specific
reference to an earlier filed application or applications, from the date on which the earliest such application was filed.
Patents filed outside of the U.S. have a patent term typically running 20 years from the date of first filing, but which
are determined by the law of the country in which they issue. Patent term may be affected by events such as
maintenance (or annuity) fee payment, terminal or statutory disclaimer, post-grant proceedings, patent term
adjustment, and/or patent term extension.

The CellMistTM System is comprised of (a) a treatment methodology for cell isolation for the regeneration of human
skin cells (the “CellMistTM Solution”) and (b) a solution sprayer device (the “SkinGunTM”) for delivering the cells to the
treatment area. We have filed additional patent applications related to the CellMistTM Solution and SkinGunTM
technologies.

The development of our CellMistTM System is in the early stage and we anticipate that we will be required to expend
significant time and resources to further develop our technology and determine whether a commercially viable product
can be developed. Research and development of new technologies involves a high degree of risk and there is no
assurance that our development activities will result in a commercially viable product. The long-term profitability of
our operations will be, in part, directly related to the cost and success of our development programs, which may be
affected by a number of factors.

Corporate Information

Our corporate headquarters is located at 430 Park Avenue, Suite 702, New York, New York 10022. Our telephone
number is (888) 398-0202. Our website address is www.renovacareinc.com. Information contained on our website (or
any other website) does not form part of this prospectus supplement and is intended for informational purposes only.
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THE OFFERING

Common Stock 920,000 Shares.

Concurrent Private Placement In a concurrent private placement, we are also selling Warrants to the
investors for no additional consideration. The Warrants represent the
right to purchase one (1) share of common stock for each share
purchased for cash in this offering. The Warrants will be exercisable
immediately on the date of issuance at an exercise price of $2.75 per
share and will expire on the fifth (5th) anniversary of the Initial
Exercise Date. The Warrants and the shares of common stock
underlying the Warrants (the “Warrant Shares”) are not being
registered under the Securities Act pursuant to the registration
statement of which this prospectus supplement and the accompanying
base prospectus form a part and are not being offered pursuant to this
prospectus supplement and the accompanying base prospectus. The
Warrants are being offered pursuant to an exemption from the
registration requirements of the Securities Act provided in Section
4(a)(2) of the Securities Act and/or Regulations D or S, promulgated
thereunder.

Common Stock Outstanding after the
Offering (excluding the shares of
common stock underlying the
Warrants or other outstanding
warrants or options)

76,225,418 shares of common stock.

Use of Proceeds We estimate that the net proceeds from the sale of the Shares offered
by us will be approximately $2,270,000, based on the public offering
price of $2.50 per share, after deducting estimated offering expenses of
$30,000 payable by us. We intend to use the net proceeds from this
offering for working capital and other general corporate purposes. See
“Use of Proceeds” on page S-9 of this prospectus supplement for a more
complete description of the intended use of proceeds from this
offering.

Risk Factors Investing in our securities involves substantial risks that are described
in the “Risk Factors” section beginning on page S-6 of this prospectus
supplement, the “Risk Factors” section beginning on page 6 of the
accompanying base prospectus, and the risk factors described in the
documents incorporated by reference into this prospectus supplement
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and the accompanying base prospectus. You should carefully consider
these risks before investing in our securities.

Trading Symbol Our shares of common stock are traded on the OTCQB under the
symbol “RCAR.” There is no established trading market for the
Warrants, and we do not expect an active trading market to develop.
We do not intend to list the Warrants on any securities exchange or
other trading market. Without an active trading market, the liquidity of
the Warrants will be limited.

S-4
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The number of shares of our common stock to be issued and outstanding after this offering is based on 75,225,418
shares of common stock issued and outstanding as of October 18, 2017, which number excludes, as of that date, the
following:

• 920,000 shares of common stock issuable upon exercise of Warrants at a weighted exercise price of $2.75
per share.

• 2,689,158 shares of common stock issuable upon exercise of previously issued and outstanding warrants at a
weighted average exercise price ranging of $1.34 per share.

• 545,000 shares of common stock issuable upon exercise of stock options at a weighted average exercise
price of $3.09 per share

• 411,654 shares issuable upon conversion of convertible promissory notes in the principal amount of
$1,095,000, at a price, as of October 17, 2017 of $2.66 per share.

Except as otherwise specifically indicated, the information in this prospectus supplement assumes there has been no
exercise of the Warrants issued in the concurrent private placement (or any other issued and outstanding warrants or
options).

Recent Developments

None

S-5
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all of the
information contained in this prospectus supplement, the accompanying base prospectus and in the documents, we
incorporate by reference into this prospectus supplement and the accompanying base prospectus before you decide to
purchase our securities. In particular, you should carefully consider and evaluate the risks and uncertainties
described under the heading “Risk Factors” in this prospectus supplement and the accompanying base prospectus.
Any of the risks and uncertainties set forth in this prospectus supplement and the accompanying base prospectus, as
updated by annual, quarterly and other reports and documents that we file with the SEC and incorporate by reference
into this prospectus supplement or the accompanying base prospectus could materially and adversely affect our
business, results of operations and financial condition, which in turn could materially and adversely affect the value
of our securities. As a result, you could lose all or part of your investment.

Risks Relating to this Offering of Securities

Investors will incur immediate and substantial dilution as a result of this offering.

Investors purchasing securities in this offering will incur immediate and substantial dilution in net tangible book value
per share of common stock. After giving effect to the sale by us of 920,000 shares of common stock at a public
offering price of $2.50 per Share, purchasers of the Shares will effectively incur dilution of $2.47 per share in the net
tangible book value of their shares of common stock.

Furthermore, you may experience additional dilution to the extent that shares of our common stock are issued upon
the exercise of outstanding stock options and warrants. See “Dilution” for a discussion of the dilution to the purchasers
in this offering.

Sales of a significant number of shares of our common stock in the public markets or significant short sales of our
common stock, or the perception that such sales could occur, could depress the market price of our common stock
and impair our ability to raise capital.

Sales of a substantial number of shares of our common stock or other equity-related securities in the public markets,
including any shares of common stock issued upon exercise of the Warrants, could depress the market price of our
common stock. If there are significant short sales of our common stock, the price decline that could result from this
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activity may cause the share price to decline more so, which, in turn, may cause long holders of our common stock to
sell their shares, thereby contributing to further sales of common stock in the market. Such sales also may impair our
ability to raise capital through the sale of additional equity securities in the future at a time and price that our
management deems acceptable, if at all.

S-6
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We may seek to raise additional funds, finance acquisitions or develop strategic relationships by issuing securities
that would dilute your ownership. Depending on the terms available to us, if these activities result in significant
dilution, it may negatively impact the trading price of our shares of common stock.

We have financed our operations, and we expect to continue to finance our operations, acquisitions, if any, and the
development of strategic relationships by issuing equity and/or convertible securities, which could significantly reduce
the percentage ownership of our existing stockholders. Further, any additional financings that we secure may require
the granting of rights, preferences or privileges senior to, or pari passu with, those of our common stock. Any
issuances by us of equity securities may be at or below the prevailing market price of our common stock and in any
event may have a dilutive impact on your ownership interest, which could cause the market price of our common
stock to decline. We may also raise additional funds through the incurrence of debt or the issuance or sale of other
securities or instruments senior to our shares of common stock. We cannot be certain how the repayment of those
promissory notes will be funded and we may issue further equity or debt in order to raise funds to repay the
promissory notes, including funding that may be highly dilutive. The holders of any securities or instruments we may
issue may have rights superior to the rights of our common stockholders. If we experience dilution from the issuance
of additional securities and we grant superior rights to new securities over common stockholders, it may negatively
impact the trading price of our shares of common stock and you may lose all or part of your investment.

The market price of our shares of common stock is particularly volatile and you may be unable to sell your shares
of common stock at or above your purchase price, which may result in substantial losses to you.

The market for our shares of common stock is characterized by significant price volatility when compared to the
shares of larger, more established companies that trade on a national securities exchange and have large public floats,
and we expect that our share price will continue to be more volatile than the shares of such larger, more established
companies for the indefinite future. The volatility in our share price is attributable to a number of factors. First our
shares of common stock are, compared to the shares of such larger, more established companies, sporadically and
thinly traded. The price for our shares of common stock could, for example, decline precipitously in the event that a
large number of our shares of common stock are sold on the market without commensurate demand. Secondly, we are
a speculative or “risky” investment due to our lack of profits to date. As a consequence of this enhanced risk, more
risk-adverse investors may, under the fear of losing all or most of their investment in the event of negative news or
lack of progress, be more inclined to sell their shares of common stock on the market more quickly and at greater
discounts than would be the case with the stock of a larger, more established company that trades on a national
securities exchange and has a large public float.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.
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We will have broad discretion in the application of the net proceeds from this offering, including for any of the
purposes described in the section of this prospectus entitled “Use of Proceeds.” Our failure to apply these funds
effectively could harm our business. Pending their use, we may invest the net proceeds from this offering in
short-term, investment-grade, interest-bearing securities. These investments may not yield a favorable return to our
stockholders.

We have not paid dividends in the past and do not expect to pay dividends for the foreseeable future, and any
return on investment may be limited to potential future appreciation in the value of our common stock.

We currently intend to retain any future earnings to support the development and expansion of our business and do not
anticipate paying cash dividends on our shares of common stock in the foreseeable future. Our payment of any future
dividends will be at the discretion of our Board of Directors after taking into account various factors, including
without limitation, our financial condition, operating results, cash needs, growth plans and the terms of any credit
agreements that we may be a party to at the time. To the extent we do not pay dividends, our shares of common stock
may be less valuable because a return on investment will only occur if and to the extent our stock price appreciates,
which may never occur. In addition, investors must rely on sales of their common stock after price appreciation as the
only way to realize their investment, and if the price of our common stock does not appreciate, then there will be no
return on investment. Investors seeking cash dividends should not purchase our common stock.

S-7
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We are uncertain of our ability to continue as a going concern, indicating the possibility that we may not be able to
operate in the future.

We are an early stage entity and have incurred net losses since inception. Our ability to continue as a going concern is
contingent upon, among other factors, our ability to raise additional cash from equity financings, secure debt
financing, and/or generate revenue from the sales of our products. We cannot provide any assurance that we will be
able to raise additional capital. If we are unable to secure additional capital, we may be required to curtail our research
and development initiatives and take additional measures to reduce costs in order to conserve our cash in amounts
sufficient to sustain operations and meet our obligations.

As of June 30, 2017, we had cash and cash equivalents of $442,941. On July 21, 2017 we completed a private
placement for the sale of 410,000 units of our securities at a price of $2.44 per unit resulting in proceeds to us of
$1,000,400. We anticipate that we will remain engaged in research and product development activities through at least
December 31, 2018. Based upon our current level of operations and expenditures, we believe that absent any
modification or expansion of our existing research, development and testing activities, cash on hand should be
sufficient to enable us to continue operations to June 30, 2018. There is no assurance that we will be able to generate
revenue and achieve profitability or secure additional financing once our current cash balance is depleted. Any
significant expansion in scope or acceleration in timing of our current research and development activities, or
commencement of any marketing and sales activities, will require additional funds.

We rely on key officers, and their knowledge of our business and technical expertise would be difficult to replace.

We are highly dependent on our officers because of their expertise and experience in the telecommunications industry.
We have agreements with our executive officers containing customary non-disclosure, non-compete, confidentiality
and assignment of inventions provisions. We do not have “key person” life insurance policies for any of our officers.
The loss of the technical knowledge and management and industry expertise of any of our key personnel could result
in delays in product development, loss of customers and sales and diversion of management resources, which could
adversely affect our operating results.

Our industry is highly competitive and we may not be able to compete effectively.

The medical device industry is highly competitive, rapidly evolving, and subject to constant technological change. We
expect that new competitors are likely to join existing competitors. Many of our competitors may be larger and have
greater financial, technical, operational, marketing and other resources and experience than we do. In the event that a
competitor expends significant resources we may not be able to successfully compete. In addition, the pace of
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technological change makes it impossible for us to predict whether we will face new competitors using different
technologies to provide products. If our competitors were to provide better and more cost effective products than our
products we may not be able to capture any significant market share.

Compliance with environmental, health and safety laws and regulations, including new regulations requiring
higher standards, may increase our costs, limit our ability to utilize supply chains, and force design changes to our
products.

Our operations are or may become subject to a variety of environmental, health and safety laws and regulations and
equivalent local, state, and regulatory agencies in each of the jurisdictions in which we currently operate or may
operate in the future. The manufacturing of our products uses substances regulated under various federal, state, local
laws and regulations governing the environment and worker health and safety. If we, including any contract
manufacturers that we may employ, do not comply with these laws including any new regulations, such
non-compliance could reduce the net realizable value of our products, which would result in an immediate charge to
our income statements. Our non-compliance with such laws could also negatively impact our operations and financial
position as a result of fines, penalties that may be imposed on us, and increase the cost of mandated remediation or
delays to any contract manufacturers we may utilize, thus we may suffer a loss of revenues, be unable to sell our
products in certain markets and/or countries, be subject to penalties and enforced fees and/or suffer a competitive
disadvantage. Costs to comply with current laws and regulations and/or similar future laws and regulations, if
applicable, could include costs associated with modifying our products, recycling and other waste processing costs,
legal and regulatory costs and insurance costs. We cannot assure you that the costs to comply with these new laws or
with current and future environmental and worker health and safety laws will not have a material adverse effect on our
business, operating results and financial condition.

S-8
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the Shares offered by this prospectus supplement and from the sale
of the Warrants in the concurrent private placement, after expenses payable by us, will be approximately $2,270,000.

We intend to use the net proceeds from this offering for working capital and other general corporate purposes.
Pending use of the net proceeds, we intend to invest the net proceeds in interest-bearing, investment-grade securities.

DILUTION

If you purchase shares of our common stock in this offering, you will experience dilution to the extent of the
difference between the price per share you pay in this offering and the net tangible book value per share of our
common stock immediately after this offering. The net tangible book value of our common stock as of September 30,
2017, was approximately $141,570 or $0.002 per share of common stock based upon 75,225,418 shares of common
stock outstanding on such date. Adjusted net tangible book value per share represents the amount of our total tangible
assets reduced by the amount of our total liabilities, divided by the total number of shares of common stock
outstanding after giving effect to the sale of the Shares in this offering.

We are offering the Shares at a public offering price of $2.50 per share before estimated offering expenses payable by
us. If you invest in our Shares in this offering, your interest will be diluted to the extent of the difference between the
offering price per share and the as adjusted net tangible book value per share of our common stock immediately after
completion of this offering.

The following table illustrates this dilution on a per share basis to new investors:

Public offering price per share $ 2.50
Net tangible book value per share as of September 30, 2017, before giving effect to this offering $ 141,570
Increase in net tangible book value per share attributed to existing investors $ 2,300,000
As adjusted net tangible book value per share after giving effect to this offering $ 2,441,570
Dilution to net tangible book value per share to new investors in this offering $ 2.47
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The total number of shares of our common stock reflected in the discussion and table above is based on 75,225,418
shares of our common stock outstanding as of October 18, 2017, which number excludes, as of that date, the
following:

• 920,000 shares of common stock issuable upon exercise of Warrants at a weighted exercise price of $2.75
per share.

• 2,689,158 shares of common stock issuable upon exercise of previously issued and outstanding warrants at a
weighted average exercise price ranging of $1.34 per share.

• 545,000 shares of common stock issuable upon exercise of stock options at a weighted average exercise
price of $3.09 per share

• 411,654 shares issuable upon conversion of convertible promissory notes in the principal amount of
$1,095,000, at a price, as of October 17, 2017 of $2.66 per share.

To the extent that any convertible debt is converted, outstanding warrants are exercised, outstanding options are
exercised, new options are issued under our Equity Incentive Plan or we issue additional shares of common stock in
the future, there will be further dilution to investors participating in this offering.

DESCRIPTION OF SECURITIES

The following is a summary description of our authorized capital stock and the material terms of the Shares and
Warrants. This summary is not complete and is qualified in its entirety by reference to our Articles of Incorporation,
our Bylaws and the Warrants, a form of which has been filed with the SEC and incorporated by reference into this
prospectus supplement.

 Authorized Capital Stock

As of the date of this prospectus our authorized capital stock consists of 500,000,000 shares of common stock having
a par value of $0.00001 per share, of which there were 75,225,418 shares are issued and outstanding as of such date,
and 10,000,000 shares of preferred stock having a par value of $0.0001 per share, of which there were no shares
issued and outstanding as of such date. As of the date of this prospectus, the outstanding shares of our common stock
were held by approximately 357 holders of record. The actual number of stockholders is greater than this number of
record holders and includes beneficial owners of our common stock whose shares are held in street name by brokers
and other nominees.
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Shares

For a description of our common stock and preferred stock, see “Description of Capital Stock” in the accompanying
base prospectus.

Warrants

For a description of the Warrants being offered in the concurrent private placement, see “Private Placement
Transaction and Warrants” beginning on page S-13 of this Prospectus Supplement.

S-10
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PLAN OF DISTRIBUTION

We propose to offer and sell the Shares we are offering pursuant to this prospectus supplement directly to one or more
investors through a securities purchase agreement directly between the purchasers and us. All of the Shares will be
sold at the same price and, we expect, at a single closing. We established the price following negotiations with
prospective investors and with reference to the prevailing market price of our common stock, recent trends in such
price and other factors. It is possible that not all of the Shares we are offering pursuant to this prospectus supplement
will be sold at the closing, in which case our net proceeds would be reduced. We expect that the sale of the Shares will
be completed on or around the date indicated on the cover page of this prospectus supplement. We will not be paying
any commissions or other forms of compensation for services rendered by our officers in connection with the offer
and sale of the Shares.

After deducting our estimated offering expenses of approximately $30,000, we expect the net proceeds from this
offering to be approximately $2,270,000.

Listing

Our common stock is listed on the OTCQB under the symbol “RCAR”.

Electronic Distribution

This prospectus supplement and the accompanying prospectus may be made available in electronic format on the
Company’s website. Other than this prospectus supplement and the accompanying prospectus in electronic format, the
information maintained on the Company website and any information contained in any other website reference on the
Company website is not part of this prospectus supplement or the accompanying prospectus or the registration
statement of which this prospectus supplement and the accompanying prospectus forms a part, has not been approved
and/or endorsed by us and should not be relied upon by investors. 

S-11
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 PRIVATE PLACEMENT TRANSACTION AND WARRANTS

In a concurrent private placement, we are selling to each of the investors in this offering, for no additional
consideration, Warrants to purchase one (1) share of common stock for each Share purchased for cash in this offering,
for an aggregate amount of Warrants to purchase up to 920,000 shares of our common stock. Each Warrant will be
exercisable beginning on the Initial Exercise Date, which is immediately upon the date of closing, at an exercise price
of $2.75 per share.

The exercise price and number of shares of common stock issuable upon the exercise of the Warrants will be subject
to adjustment in the event of any stock dividend and split, reverse stock split, recapitalization, reorganization or
similar transaction, as described in the Warrants.

If, at any time while the Warrants are outstanding, upon the occurrence of certain events, such as the consolidation of
the Company with, or merger of the Company into any other corporation, or in case of any sale or conveyance of all
or substantially all of the assets of the Company other than in connection with a plan of complete liquidation of the
Company, then as a condition of such consolidation, merger or sale or conveyance, adequate provision will be made
whereby the holder of the Warrants will have the right to acquire and receive upon exercise of this Warrant in lieu of
the shares of Common Stock immediately theretofore acquirable upon the exercise of the Warrants, such shares of
stock, securities or assets as may be issued or payable with respect to or in exchange for the number of shares of
Common Stock immediately theretofore acquirable and receivable upon exercise of this Warrants had such
consolidation, merger or sale or conveyance not taken place.

The Warrants and the Warrant Shares are not being registered under the Securities Act pursuant to the registration
statement of which this prospectus supplement and the accompanying base prospectus form a part and are not being
offered pursuant to this prospectus supplement and the accompanying base prospectus. The Warrants and the Warrant
Shares are being offered pursuant to an exemption from the registration requirement of the Securities Act provided in
Section 4(a)(2) of the Securities Act and/or Regulations D and/or S promulgated thereunder.

After the Initial Exercise Date, if and only if there is no effective registration statement registering, or no current
prospectus available for, the resale of the shares of common stock issuable upon exercise of the Warrants, the
purchasers may exercise the Warrants by means of a “cashless exercise.”

This summary of the Warrants is not complete and is qualified in its entirety by reference to the Warrants, the form of
which shall be filed as an exhibit to a Current Report on Form 8-K.
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LEGAL MATTERS

Satterlee Stephens LLP., New York, New York, will render a legal opinion as to the validity of the securities to be
offered hereby.

EXPERTS

Our consolidated financial statements as of and for the years ended December 31, 2016 and 2015 have been
incorporated by reference herein and in the registration statement in reliance upon the report of Peterson Sullivan
LLP, independent certified public accounting firm, and upon the authority of said firm as experts in auditing and
accounting. The audit report included an explanatory paragraph as to our ability to continue as a going concern.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement constitutes a part of a registration statement on Form S-3 filed under the Securities Act.
As permitted by the SEC’s rules, this prospectus supplement and the accompanying base prospectus, which form a part
of the registration statement, do not contain all the information that is included in the registration statement. You will
find additional information about us in the registration statement. Any statements made in this prospectus supplement
concerning legal documents are not necessarily complete and you should read the documents that are filed as exhibits
to the registration statement or otherwise filed with the SEC for a more complete understanding of the document or
matter.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read,
without charge, and copy the documents we file at the SEC’s public reference room at 100 F Street, NE, Room 1580,
Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee for the
copying cost. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC
filings are also available to the public at no cost from the SEC’s website at www.sec.gov. Our corporate website is
www.renovacare.com. The information on our corporate website is not incorporated by reference in this prospectus
supplement or the accompanying base prospectus and you should not consider it a part of this prospectus supplement
or the accompanying base prospectus.

INFORMATION INCORPORATED BY REFERENCE
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The SEC allows us to “incorporate by reference” into this prospectus supplement certain information. This means that
we can disclose important information to you by referring you to those documents that contain the information. The
information we incorporate by reference is considered a part of this prospectus supplement, and later information we
file with the SEC will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, on or after the date of this prospectus supplement (other than information “furnished” under Items 2.02
or 7.01 (or corresponding information furnished under Item 9.01 or included as an exhibit) of any Current Report on
Form 8-K or otherwise “furnished” to the SEC, unless otherwise stated) until this offering is completed:

· Quarterly Reports on Form 10-Q for the fiscal quarter ended June 30, 2017, filed with the SEC on August
14, 2017.

· Current Reports on Form 8-K filed with the SEC on July 24, 2017, August 17, 2017., October 17, 2017, and
October 18, 2017.

In accordance with Rule 402 of Regulation S-T, the XBRL related information in Exhibit 101 to our Annual Report
on Form 10-K and our Quarterly Reports on Form 10-Q will not be deemed to be incorporated by reference into any
registration statement or other document filed under the Securities Act, except as will be expressly set forth by
specific reference in such filing.

You can obtain a copy of any or all of the documents incorporated by reference in this prospectus supplement (other
than an exhibit to a document unless that exhibit is specifically incorporated by reference into that document) from the
SEC on its website at www.sec.gov. You also can obtain these documents from us without charge by visiting our
corporate website at www.renovacare.com or by requesting them in writing or by telephoning us at:

RenovaCare, Inc.

430 Park Avenue, Suite 702

New York, New York 10022

Tel: (888) 398-0202

S-13

Edgar Filing: RenovaCare, Inc. - Form 424B5

28



Table of Contents

PROSPECTUS

RenovaCare, Inc.

$25,000,000

Common Stock, Preferred Stock

Warrants, Stock Purchase Contracts

Units and Subscription Rights

__________________________________________

This prospectus covers our offer and sale from time to time of our common stock, preferred stock, warrants to
purchase common stock and/or preferred stock, subscription rights to purchase preferred stock, common stock and/or
other securities, stock purchase contracts to purchase shares of our common stock and/or preferred stock, and units, in
one or more offerings. The aggregate offering price of all securities sold by us under this prospectus may not exceed
$25,000,000.

This prospectus describes some of the general terms that may apply to an offering of these securities and the general
manner in which these securities may be offered. Each time we offer and sell these securities we will provide specific
terms of such offering in a supplement to this prospectus. A prospectus supplement may also add, update or change
information contained in this prospectus or in documents we have incorporated by reference into this prospectus and,
accordingly, to the extent inconsistent, information in or incorporated by reference in this prospectus is superseded by
the information in the prospectus supplement and any other offering material related to such securities.

We may offer and sell these securities from time to time at fixed prices, at market prices or at negotiated prices, and
such securities may be offered and sold to or through one or more underwriters, dealers or agents or directly to
purchasers on a continuous or delayed basis.
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Our common stock is presently quoted for trading under the symbol “RCAR” on the OTC Markets Group Inc. QBTM
tier (the “OTCQB”). On May 11, 2017, the closing price of our common stock, as reported on the OTCQB was $4.20
per share.

We will sell these securities directly to investors, through agents designated from time to time or to or through
underwriters or dealers, on a continuous or delayed basis. For additional information on the methods of sale, you
should refer to the section entitled “Plan of Distribution” in this prospectus. If any agents or underwriters are involved in
the sale of any securities with respect to which this prospectus is being delivered, the names of such agents or
underwriters and any applicable fees, commissions, discounts or over-allotment options will be set forth in a
prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such
sale will also be set forth in a prospectus supplement.

You should read this prospectus and any prospectus supplement, together with additional information described under
the headings “Incorporation of Certain Information by Reference” and “Where You Can Find More Information,”
carefully before you invest in any of our securities.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING “RISK
FACTORS” CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT WE HAVE
AUTHORIZED FOR USE IN CONNECTION WITH A SPECIFIC OFFERING, AND UNDER SIMILAR
HEADINGS IN THE DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS
PROSPECTUS.
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THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF ANY SECURITIES UNLESS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

________________________________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

________________________________________

The date of this prospectus is May 17, 2017
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You should rely only on the information contained in this prospectus or any related prospectus supplement. We
have not authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. The information contained in this prospectus or
incorporated by reference herein is accurate only on the date of this prospectus. Our business, financial
condition, results of operations and prospects may have changed since such date. Other than as required under
the federal securities laws, we undertake no obligation to publicly update or revise such information, whether
as a result of new information, future events or any other reason.

This prospectus is not an offer to sell, nor is it an offer to buy, these securities in any jurisdiction where the
offer or sale is not permitted.

i
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”) utilizing a “shelf” registration process. Under this shelf registration process, we may sell any
combination of the securities described in this prospectus in one or more offerings up to a total aggregate offering
price of $25,000,000, in one or more offerings.

This prospectus provides you with a general description of the securities that we may offer. Each time we sell
securities under this prospectus, we will provide a prospectus supplement that will contain specific information about
the terms of that offering. We may also authorize one or more free writing prospectuses to be provided to you that
may contain material information relating to these offerings. The prospectus supplement and any related free writing
prospectus that we may authorize to be provided to you may also add, update or change information contained in this
prospectus or in any documents that we have incorporated by reference into this prospectus. You should read this
prospectus, any applicable prospectus supplement and any related free writing prospectus, together with the
information incorporated herein by reference as described under the heading “Incorporation of Certain Information by
Reference,” before investing in any of the securities offered.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

Neither we, nor any agent, underwriter or dealer has authorized any person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus, any applicable prospectus
supplement or any related free writing prospectus prepared by or on behalf of us or to which we have referred you.
This prospectus, any applicable supplement to this prospectus or any related free writing prospectus do not constitute
an offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which they
relate, nor do this prospectus, any applicable supplement to this prospectus or any related free writing prospectus
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction.

You should not assume that the information contained in this prospectus, any applicable prospectus supplement or any
related free writing prospectus is accurate on any date subsequent to the date set forth on the front of the document or
that any information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference, even though this prospectus, any applicable prospectus supplement or any related free
writing prospectus is delivered, or securities are sold, on a later date.
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This prospectus and the information incorporated herein by reference contain summaries of certain provisions
contained in some of the documents described herein, but reference is made to the actual documents for complete
information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the
registration statement of which this prospectus is a part, and you may obtain copies of those documents as described
below under the heading “Where You Can Find More Information” on page 36.

For investors outside the United States: We have not done anything that would permit this offering or possession or
distribution of this prospectus or any accompanying prospectus supplement to this prospectus in any jurisdiction
where action for that purpose is required, other than in the United States. Persons outside the United States who come
into possession of this prospectus or any accompanying prospectus supplement to this prospectus must inform
themselves about, and observe any restrictions relating to, the offering of securities and the distribution of this
prospectus outside the United States.

1
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SUMMARY

The following summary highlights selected information contained or incorporated by reference elsewhere in this
prospectus and does not contain all of the information that you should consider in making your investment decision.
Before investing in any of our securities, you should carefully read this entire prospectus, the applicable prospectus
supplement and any related free writing prospectus, including our financial statements and the related notes and
other documents incorporated by reference in this prospectus, as well as the information under the caption “Risk
Factors” contained in the applicable prospectus supplement and any related free writing prospectus and under
similar headings in the other documents that are incorporated by reference into this prospectus and the exhibits to the
registration statement of which this prospectus is a part.

Except where the context otherwise requires and for purposes of this prospectus only, "we," "us," "our,"
"Company," "our Company," and "RenovaCare" refer to RenovaCare, Inc., a Nevada corporation, and its
consolidated subsidiaries.

Organizational History

We were incorporated under the laws of the State of Utah on July 14, 1983, under the name “Far West Gold, Inc.” On
May 9, 1996, our stockholders authorized a name change to “Far West Resources, Inc.” On June 30, 1997, the
stockholders authorized a name change to “American Alliance Corporation” and authorized a change in the state of
domicile from Utah to Nevada. On May 20, 1999, we changed our name to “WhatsOnline.Com, Inc.,” effective as of
August 3, 2000, we changed our name to Entheos Technologies, Inc. and effective as of January 5, 2011, we changed
our name to Janus Resources, Inc. On January 7, 2014, we filed a Certificate of Amendment to Articles of
Incorporation changing our name from “Janus Resources, Inc.” to “RenovaCare, Inc.” so as to more fully reflect our
operations. We have an authorized capital of 500,000,000 shares of common stock, par value $0.00001 of which
75,225,418 shares are outstanding as of the date of this prospectus, and 10,000,000 shares of $0.0001 par value
preferred stock, of which none are outstanding.

Description of Business

We are a development-stage company focusing on the acquisition, development and commercialization of autologous
(using a patient’s own cells) cellular therapies for medical and aesthetic applications. On July 12, 2013, we, through
our wholly owned subsidiary, RenovaCare Sciences Corp., completed the acquisition of our flagship technologies
(collectively, the “CellMistTM System”) along with associated United States patent applications and two foreign patent
applications, the first of which was filed on August 23, 2007 (DE 10 2007 040 252.1) and the second of which was

Edgar Filing: RenovaCare, Inc. - Form 424B5

35



filed on April 27, 2011 (DE 10 2011 100 450.9), both of which have been granted. One of the US patent applications
was granted to us on November 29, 2016 (Patent No. US 9,505,000) and the other patent application was granted to us
on April 4, 2017 (Patent No. US 9,610,430). In the case of U.S. patents, a typical utility patent term is 20 years from
the date on which the application for the patent was filed in the United States or, if the application contains a specific
reference to an earlier filed application or applications, from the date on which the earliest such application was filed.
Patents filed outside of the U.S. have a patent term typically running 20 years from the date of first filing, but which
are determined by the law of the country in which they issue. Patent term may be affected by events such as
maintenance (or annuity) fee payment, terminal or statutory disclaimer, post-grant proceedings, patent term
adjustment, and/or patent term extension.

The CellMistTM System is comprised of (a) a treatment methodology for cell isolation for the regeneration of human
skin cells (the “CellMistTM Solution”) and (b) a solution sprayer device (the “SkinGunTM”) for delivering the cells to the
treatment area. We have filed additional patent applications related to the CellMistTM Solution and SkinGunTM
technologies.

The development of our CellMistTM System is in the early stage and we anticipate that we will be required to expend
significant time and resources to further develop our technology and determine whether a commercially viable product
can be developed. Research and development of new technologies involves a high degree of risk and there is no
assurance that our development activities will result in a commercially viable product. The long-term profitability of
our operations will be, in part, directly related to the cost and success of our development programs, which may be
affected by a number of factors.

2
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The average adult human has a skin surface area of between 16 - 21 square feet, which protects all other organs
against the external environment. When a person’s skin is assailed by trauma or exposed to extreme heat, the skin’s
various layers may be destroyed and depending on the severity of the injury, might cause life-threatening conditions.
Currently, severe trauma to the skin, such as second or third degree burns, requires surgical mesh-grafting of skin,
whereby healthy skin is removed from one area of the patient’s body (a “donor site”) and implanted on the damaged
area.

While mesh grafting is often the method of choice, there are significant deficiencies with this method. The surgical
procedure to remove healthy skin from the donor site can be painful and leaves the patient with a new wound that
must also be attended to. In many instances the aesthetic results are not satisfying, as the color of the skin from the
donor site may not match the skin color of the damaged skin. Additionally, the size of the donor skin removed must be
substantially equal in size to the damaged skin area. These donor and injury sites can take weeks to heal, requiring
expensive hospital stays, ongoing wound dressing management, and in some cases, complex anti-infection strategies.

We are currently evaluating the potential of our CellMistTM System in the treatment of tissue that has been subject to
severe trauma such as second degree burns. The CellMistTM System utilizes the patient’s own skin stem cells, reduces
the size of the donor site, and has shown to significantly decrease scarring. Furthermore, we believe the CellMistTM
System could enable treatment of other skin disorders with minimal scarring.

Intellectual Property

General

In the course of conducting our business, we from time to time create inventions. Obtaining, maintaining and
protecting our inventions, including seeking patent protection, might be important depending on the nature of the
invention. To that end, we seek to implement patent and other intellectual property strategies to appropriately protect
our intellectual property. While we file and prosecute patent applications to protect our inventions, our pending patent
applications might not result in the issuance of patents or issued patents might not provide competitive advantages.
Also, our patent protection might not prevent others from developing competitive products using related or other
technology.

The scope, enforceability and effective term of issued patents can be highly uncertain and often involve complex legal
and factual questions. Moreover, the issuance of a patent in one country does not assure the issuance of a patent with
similar claim scope in another country, and claim interpretation and infringement laws vary among countries, so we
are unable to predict the extent of patent protection in any country. The patents we obtain and the unpatented
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proprietary technology we hold might not afford us significant commercial protection or advantage.

In addition to issued patents describe above, we plan to file additional patent applications that, if issued, would
provide further protection for The CellMistTM System. Although we believe the bases for these patents and patent
applications are sound, they are untested; and there is no assurance that they will not be successfully challenged.
There can be no assurance that any patent previously issued will be of commercial value, that any patent applications
will result in issued patents of commercial value, or that our technology will not be held to infringe patents held by
others.

3
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Strategy

Our ultimate goal is to leverage the potential of our CellMistTM System, together with our cell isolation method, as
cutting edge treatments in skin therapy. Before we can do so, however, there are a number of steps we must first take,
including:

· initiating a series of clinical trials to determine the CellMistTM System’s safety and efficacy for treating
wounds and burns;

· formalizing collaborations with universities and scientific partners;

· creating a network of clinical and research partners;

· achieving FDA and other regulatory clearance; and

· expanding the range of possible applications.

Additionally, we will likely be required to raise significant capital in order to fund our ongoing research and
development operations, and there is no guarantee that we will be able to raise capital on acceptable terms, if at all.

Business Uncertainties and Going Concern Risk

Because we have not generated any revenues, we are significantly dependent on funding from outside investors. There
is no guarantee that such funding will be available at all or in sufficient amounts to satisfy our required expenditures.
There is substantial doubt that we can continue as an on-going business for the next twelve months unless we obtain
additional capital to pay our expenditures. As discussed in more detail below, we recently raised additional capital in
unregistered offerings and we intend to seek additional funding. However, we do not currently have sufficient
resources to accomplish all of the conditions necessary for us to generate revenue.

Corporate Information

Our corporate headquarters is located at 430 Park Avenue, Suite 702, New York, New York 10022. Our telephone
number is (888) 398-0202. Our website is www.renovacareinc.com. Information contained on our web site (or any
other website) does not constitute part of this prospectus.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain "forward-looking statements," as well as information relating to the Company and its
subsidiaries that is based on management's exercise of business judgment and assumptions made by and information
currently available to management. Although forward-looking statements in this prospectus reflect the good faith
judgment of our management, such statements can only be based on facts and factors currently known by us.
Consequently, forward-looking statements are inherently subject to risks and uncertainties and actual results and
outcomes may differ materially from the results and outcomes discussed in or anticipated by the forward-looking
statements. When used in this document and other documents, releases and reports rel
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